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XTO  REV  PROD  88  (7-69)  PAID  UP  (04/17/07)6 

OIL,  GAS  AND  MINERAL  LEASE 

Houston  St,  Fort  Worth,  Texas  76102,  Lessee,  WITNESSETH:  '  nerBy  lnc '  whose  address  is:  810 

agreeTOnte^  Le^ttlSM  gSSSSf  ■  "Pi1" of  ^ i$  herebV  acknowledged,  and  of  the  covenants  and 

exclusive  right  of  exploring iSS^nS^W^^,  and  oUni™  Jif^f  ih?  £nd  cor[lBd  uhereb>  W ^u>ole?and^tth  the 
fc^^^  Aether 

ttffat^ffi 

*1&/„fe  25,  Lot  17,  of  Uta  Country  .„  Addition  * 

SEE  ATTACHED  ADDENDUM  FOR  ADDITIONAL  PROVISIONS 

o^|i%^  assigns,  shall  not  conduct  any 

or  part  thereof,  with  other  lands  to  comprisYan i  on  and/oT ^  dTOpJn^nft!^  °  "9Ml>  P°°' or  unitize  "id  tends, 

Srf&S^  oradtontto  cradling  tine  land  above 

Jtfjo^'ch  Lessor  has  a  preference  right  of  acquteition  tSKtoS^^^  atte  ?  unrecorded  instrument  or 

more  complete  or  accurate  description  of  saSl  land  For  Se rwiocSof  dP^iSnn  l^il^LsTpleTental  instrument  requested  by  Lessee  for  a 

to  be  the  true  acreage  thereoTtessor  accepts  the  **ZmiSgS£^ 

-Jl^fro^  «•  lease  shall  remain  in  force  for  a  term  of 

«Pon  said  land  with  no  cessation  for  more  SSS^fSSwnSijSiS!      thereafter  as  operat,ons, 35  hereinafter  defined,  are  conducted 

posted  market  Dnce  of  such  1/4  part  of  such  o/aSS^rfK?iS  at     of*00  of  Lessee,  to  pay  Lessor  the  average 

Jo  bear  jlrt  ofthe  cost  of  treWrwoil  to  re^r  it  SeteK  ^  °rstora9e        Lessorsirierest  in  eftherwse 

(1)  whensog  by  Lessee  JM_  offoe  amount  realized  bV ^S^iSStS^iiSSJSSSl  S.  and  egghead  gas  produced  from  said  land 
feSS^^IL^  gasoiHTeor  other  products,  the  market vaEe'  ^SS^^^SS^J^S^  S2  l£hen  ""S**  Lessee  off  said  land  or  in 
Lessor  on  all  other  minerals  mined  and marketed  or  utilized bv  LessfiEa  fiomSB  SnJ  ^X^rak-  -W  gas, and  casinghead  gas;  (c)  To  pay 
e^on,  except  that  on  sulphur  mined  and  ma^etedTe^yalty^natl  ^S^^SttSiS^!!^  °/^lue  ^  ^  weH  or  mTne  'at  Lessee's 
3  ISi"1?  or  times  thereafter,  ^re  is  any  well  on  said  land  or  on iSaKteSn^  %  expiration  of  the  primary  term  or 

of  producing  oil  or  gas,  and  all  such  wells  are  shut-in  ft^ 

conducted  on  said  land  for  so  long  as  said wells Tare  M^1ndt&n£&  SSSS^V^- ,n  5^as  tnou9n  operations  were  beKg 
Lessee  covenants  and  agrees  to  use  reasonable  Since  to  SSS^S^&^^SU^SiSSS^  12  for£  as  *  no  ***** had  occuTe™ 
but  in  the  exercise  of  such  diligence,  Lessee  sha7 notl«  S  SK*!8  ca^??  of  being  produced  from  said  wells, 

flow lines,  separator,  and  lease  tank,  and  shall  not  berequired toSle  te^ 

any  time  or  times  after  the  expiration  of  the  prirrwrvte  If,  at 

there  are  no  opera  ions  on  said  land  then  at  or\ titfSi ttS  SStSSi JJa^JPa9  Penod  of  ninety  consecutive  days,  and  during  such  time 
Lessee  as  royatty,  a  sum  equal  to  SSe ?oto  (S.Q0)S  SSSS  ^M^S&SSfJ^  ^SStJUP  pa-y  ?[  tend«r'  by  SdVaftS 
before  the  end  of  each  anniversary  of  the  Bi^^  c^SS^S^rSS!^  SSSfrJ+Jr**-  Lessee, L?ha"  make  llke  Payments  or  tenders  at  or 
by  reason  of  the  provisions  of  this  paragrfj^^  lelse  is  *2?in9  continued  in  force  solely 

entitled  to  receive  the  royalties  which  would! be  (HunSffl^^  at  th.e  ™  of  payment  would  be 

by  Lessor,  or  its  successors,  which  shall  continue Tas  the SI  fortes  ^^nt^i^^may  be  in  sucfi  °»*  as  directed 

Lessee  pays  or  tenders  shut-in  royalty,  two  or  more  Darttes^  ownership  of  shut-in  royalty.  If  at  any  time 

USB?  of  paymJ*nt  ^  P^vicled,  pay  or  lender such  srSn ?(^^n^iAnMS!S  SliSZf  JS"6-  ma*  'n  ,ieu  of  an/other 

to  each  in  accordance  with  their  respective  ownerste  therS  aslj^S  iS^SS^^XlS^f^'  emIT  iointlyto  such  parties  or  separately 
Lessee  deposited  in  the  mail  or  delivered  to  the  ISrtyenti^  be  made  by  check  ordraft  of 

date  for  payment.  Nothing  herein  shall  imtMirLeSVn^  pffiwded  fPLaboVe  on  or  before  the  last 

^e  or  ,npa4,.^  for  paymem  hereunder  sha«^ 

'eas£  aX^^  vvith  any  other.tend  covered  by  this 

surface  acres,  plus  10%  acreage  tolerance;  provided,  however  Snfe  mav  bl  eslahB^SSJS^^BS  COPtan^. TOt  more  than  80 
en  arged  as  to  any  one  or  more  horizons,  so  as  to  containnot  morel S^lfJSJS ^frS.f  n^Sn!^mop!  ^zo^-  orexistirH  units  may  be 
of  the  following:  (1)  gas,  other  than  casinghead  gS^  liquklK  rf iimited  »  one  or  more 
minerals  produced  from  wells  classified  as  gas  we  Is ^bv  fhe  ^^^n  JSn^^^S^^  no  Jlquids  in  ^e  subsurface  reservoir,  (3) 
permittedTerther  at  the  time  established,  or  after ^KrS^reSS^  o?^,  JSSK5*ctlon- lf  lar9eLun^s  than  anV  of  those  herein 
p^^ofawell  ataregular  location,  orfwoS  rule  a  order,  for  the  drilling  or 

be  established  or  enlarged  to  conform  to  me^  penffi  orVeaffi  dnlling  or  already  drilled,  any  such  unit  may 

to  each  desired  unit  by  executing  an  instrument  SenSfy^sS^  Lessee  shall  exerdse  said  option  as 

unit  shall  become  effective  as  of  the  date  provided  for  in  said  in^S^S!h!^!S^SS  5*SS ^S8  ,n  ,ease  is  recorded.  Such 

provision  then  such  unit  shall  become  effective  onthe  datesuc^^^  make  no  such 

exercised  by  Lessee  at  any  time  and  from  time  to  time  vS  ttS^Sffi^  fi,ed  °l record-  ^acn  ^  ^  options  maV 

established  either  on  said  fend,  or  on  the  portion oi ^said tend  btdudedti  flS  S?;?!!  ^fi^f.S6^  °L?,?er  operations  or  production  has  been 
shall  be  valid  and  effective  for  all  purposes  of  this  lease  SThouat? iiSwi2  ^SnSS^^f6  A  un't  established  hereunder 

which  are  not  effectively  pooled  or  unr^d  Any  opefaK  <McfcTS  taJ»°>  ^  the  unit 

except  the  payment  of  royalty,  operations  cwkJikSuw  be  considered,  for  all  purposes, 

within  each  such  unit  (or  to  each  separate  t^^^£eu^^S^^^^'^Tt^  alfeal2d  to  "?? Iand  covered  by  thislease 
production  of  unitized  minerals  from  the  unit,  aftSdeducJng  am used Nn ^IL^S^Sfi^f a^^in  the  ^nrt)  thatproportion  of  the  total 
(or  in  each  such  separate  tract)  covered bv UstaSiShS  fh«  ■  7^11™^^  un't  operations,  which  the  number  of  surface  acres  in  such  land 
allocated  «haB  beo£si^  S^X^nv^Si!!?^  acT in  ?e  unrt-  2nd  the  Production  S 

production,  to  be  the  entire  production  of  Hied  rfiSSSt  'S^£dS^S^JSSl&  S  SS1  c?Si°Plty  and  lny  °f er  Ravments  out  of 
under  the  terms  of  this  lease.  The  owner  of  the  re^tonanVestate Tof  anvTS  m^Sr'^I^T6. manner  as  ff  0.uilh  Produced  therefrom 
pursuant  to  this  paragraph  or  of  shut-in  ioSS^ma^3^fSS^Sek  g^fJ9??**      %  accJual  of  rovalties 

formation  of  any  unit  hereunder  which  indudesland not  cweredbt  ffis  ^^lOTrw&^ES^I?  requinng  production  of  oil  or  gas.  The 


any  unit  established  hereunder  by  filing  for  record  in  the  public  office  where  this  lease  is  recorded  a  declaration  to  that  effect,  if  at  that  time  there 
is  no  unitized  minerals  being  produced  from  such  unit.  Any  unit  formed  may  be  amended,  re-formed,  reduced  or  enlarged  by  Lessee  at  its 
election  at  any  time  and  from  time  to  time  after  the  original^  forming  thereof  by  filing  an  appropriate  instrument  of  record  in  the  public  office  m 
which  the  pooled  acreage  is  located.  Subject  to  the  provisions  of  this  paragraph  4,  a  unit  once  established  hereunder  shall  remain  in  force  so 
long  as  any  lease  subject  thereto  shall  remain  in  force.  If  this  lease  now  or  hereafter  covers  separate  tracts,  no  pooling  or  unitization  of  royalty 
interests  as  between  any  such  separate  tracts  is  intended  or  shall  be  implied  or  result  merely  from  the  inclusion  of  such  separate  tracts  within 
this  lease  but  Lessee  shaB  nevertheless  have  the  right  to  pool  or  unitize  as  provided  in  this  paragraph  4  with  consequent  allocation  of 
production  as  herein  provided.  As  used  in  this  paragraph  4,  the  words  "separate  tract"  mean  any  tract  with  royalty  ownership  drffenng,  now  or 
hereafter,  either  as  to  parties  or  amounts,  from  that  as  to  any  other  part  of  the  leased  premises. 

5.  Lessee  may  at  any  time  and  from  time  to  time  execute  and  deliver  to  Lessor  or  file  for  record  a  release  or  releases  of  this  lease  as  to  any 
part  or  all  of  said  land  or  of  any  mineral  or  horizon  thereunder,  and  thereby  be  relieved  of  all  obligations,  as  to  the  released  acreage  or  interest. 

6.  Whenever  used  in  this  lease  the  word  "operations"  shall  mean  operations  for  and/or  any  of  the  following:  preparing  the  drHlsite  location 
and/or  access  road,  drilling,  testing,  completing,  reworking,  recompleting,  deepening,  sidetracking,  plugging  back  or  repairing  of  a  well  in  search 
for  or  in  an  endeavor  to  obtain  production  of  oil,  gas,  sulphur  or  other  minerals,  excavating  a  mine,  production  of  oil,  gas,  sulphur  or  other  mineral, 
whether  or  not  in  paying  quantities. 

7.  Lessee  shall  have  the  use,  free  from  royalty,  of  water,  other  than  from  Lessor's  water  wete,  and  of  oil  and  gas  produced  from  said  land  in 
all  operations  hereunder.  Lessee  shall  have  the  right  at  any  time  to  remove  all  machinery  and  fixtures  placed  on  said  land,  including  the  right  to 
draw  and  remove  casing.  No  well  shall  be  drilled  nearer  than  200  feet  to  the  house  or  bam  now  on  said  land  without  the  consent  of  the  Lessor. 
Lessee  shaH  pay  for  damages  caused  by  its  operations  to  growing  crops  and  timber  on  said  land. 

8.  The  rights  and  estate  of  any  party  hereto  may  be  assigned  from  time  to  time  in  whole  or  in  part  and  as  to  any  mineral  or  horizon.  All  of  the 
covenants,  obligations,  and  considerations  of  this  lease  shafextend  to  and  be  binding  upon  the  parties  hereto,  their  heirs,  successors,  assigns, 
and  successive  assigns.  No  change  or  division  in  the  ownership  of  said  land,  royalties,  or  other  moneys,  or  any  part  thereof,  howsoever  effected, 
shall  increase  the  obligations  or  diminish  the  rights  of  Lessee,  including,  but  not  limited  to,  the  location  and  drilling  of  wells  and  the  measurement 
of  production.  Notwithstanding  any  other  actual  or  constructive  knowledge  or  notice  thereof  of  or  to  Lessee,  its  successors  or  assigns,  no 
change  or  division  in  the  ownership  of  said  land  or  of  the  royalties,  or  other  moneys,  or  the  right  to  receive  the  same,  howsoever  effected,  shall 
be  binding  upon  the  then  record  owner  of  this  lease  until  sixty  (60)  days  after  there  has  been  furnished  to  such  record  owner  at  his  or  its 
principal  place  of  business  by  Lessor  or  Lessor's  heirs,  successors,  or  assigns,  notice  of  such  change  or  division,  supported  by  either  originals 
or  duty  certified  copies  of  the  instruments  which  have  been  properly  filed  for  record  and  which  evidence  such  change  or  division,  and  of  such 
court  records  and  proceedings,  transcripts,  or  other  documents  as  shall  be  necessary  in  the  opinion  of  such  record  owner  to  establish  the 
validity  of  such  change  or  division.  If  any  such  change  in  ownership  occurs  by  reason  of  the  death  of  the  owner,  Lessee  may,  nevertheless  pay 
or  tender  such  royalties,  or  other  moneys,  or  part  thereof,  to  the  credit  of  the  decedent  in  a  depository  bank  provided  for  above. 

9.  In  the  event  Lessor  considers  that  Lessee  has  not  complied  with  all  its  obligations  hereunder,  both  express  and  implied.  Lessor  shall 
notify  Lessee  in  writing,  setting  out  specifically  in  what  respects  Lessee  has  breached  this  contract.  Lessee  shall  then  have  sixty  (60)  days  after 
receipt  of  said  notice  within  which  to  meet  or  commence  to  meet  al  or  any  part  of  the  breaches  alleged  by  Lessor.  The  sen/ice  of  said  notice 
shall  be  precedent  to  the  bringing  of  any  action  by  Lessor  on  said  lease  for  any  cause,  and  no  such  action  shall  be  brought  until  the  lapse  of  sixty 
(60)  days  after  service  of  such  notice  on  Lessee.  Neither  the  service  of  said  notice  nor  the  doing  of  any  acts  by  Lessee  aimed  to  meet  all  or  any 
of  the  alleged  breaches  shall  be  deemed  an  admission  or  presumption  that  Lessee  has  failed  to  perform  all  its  obligations  hereunder.  If  this 
lease  is  canceled  for  any  cause,  it  shall  nevertheless  remain  in  force  and  effect  as  to  (1 )  sufficient  acreage  around  each  well  as  to  which  there  are 
operations  to  constitute  a  drilling  or  maximum  allowable  unit  under  applicable  governmental  regulations,  (but  in  no  event  less  that  forty  acres), 
such  acreage  to  be  designated  by  Lessee  as  nearly  as  practicable  in  the  form  of  a  square  centered  at  the  well,  or  in  such  shape  as  then 
existing  spacing  rules  require;  and  (2)  any  part  of  said  land  included  in  a  pooled  unit  on  which  there  are  operations.  Lessee  shall  also  have  such 
easements  on  said  land  as  are  necessary  to  operations  on  the  acreage  so  retained  and  shall  not  be  required  to  move  or  remove  any  existing 
surface  facilities  necessary  or  convenient  for  current  operations. 

10.  Lessor  hereby  warrants  and  agrees  to  defend  title  to  said  land  against  the  claims  of  all  persons  whomsoever.  Lessor's  rights  and 
interests  hereunder  shall  be  charged  primarily  with  any  mortgages,  taxes  or  other  liens,  or  interest  and  other  charges  on  said  land,  but  Lessor 
agrees  that  Lessee  shall  have  the  right  at  any  time  to  pay  or  reduce  same  for  Lessor,  either  before  or  after  maturity,  and  be  subrogated  to  the 
rights  of  the  holder  thereof  and  to  deduct  amounts  so  paid  from  royalties  or  other  payments  payable  or  which  may  become  payable  to  Lessor 
and/or  assigns  under  this  lease.  If  this  lease  covers  a  less  interest  in  the  oil,  gas,  sulphur,  or  other  minerals  in  all  or  any  part  of  said  land  than  the 
entire  and  undivided  fee  simple  estate  (whether  Lessor's  interest  is  herein  specified  or  not),  or  no  interest  therein,  then  the  royalties  and  other 
moneys  accruing  from  any  part  as  to  which  this  lease  covers  less  than  such  full  interest,  shall  be  paid  only  in  the  proportion  which  the  interest 
therein,  if  any,  covered  by  this  lease,  bears  to  the  whole  and  undivided  fee  simple  estate  therein.  AH  royalty  interest  covered  by  this  lease 
(whether  or  not  owned  by  Lessor)  shall  be  paid  out  of  the  royalty  herein  provided.  This  lease  shall  be  binding  upon  each  party  who  executes  it 
without  regard  to  whether  it  is  executed  by  all  those  named  herein  as  Lessor. 

1 1 .  If,  while  this  lease  is  in  force,  at,  or  after  the  expiration  of  the  primary  term  hereof,  it  is  not  being  continued  in  force  by  reason  of  the  shut-in 
well  provisions  of  paragraph  3  hereof,  and  Lessee  is  not  conducting  operations  on  said  land  by  reason  of  (1)  any  law,  order,  rule  or  regulation, 
(whether  or  not  subsequently  determined  to  be  invalid)  or  (2)  any  other  cause,  whether  similar  or  dissimilar,  (except  financial)  beyond  the 
reasonable  control  of  Lessee,  the  primary  term  hereof  shall  be  extended  until  the  first  anniversary  date  hereof  occurring  ninety  (90)  or  more 
days  following  the  removal  of  such  delaying  cause,  and  this  lease  may  be  extended  thereafter  by  operations  as  if  such  delay  had  not  occurred. 

1 2.  Lessor  agrees  that  this  lease  covers  and  includes  any  and  all  of  Lessor's  rights  in  and  to  any  existing  well(s)  and/or  wellbore(s)  on  said 
land,  other  than  existing  water  wells,  and  for  all  purposes  of  this  lease  the  re-entry  and  use  by  Lessee  of  any  existing  well  and/or  wetlbore  shall  be 
deemed  the  same  as  the  drilling  of  a  new  well. 

1 3.  Notwithstanding  anything  to  the  contrary  contained  in  this  lease,  at  the  option  of  Lessee,  which  may  be  exercised  by  Lessee 
giving  notice  to  Lessor,  a  well  which  has  been  dnlled  and  Lessee  intends  to  frac  shall  be  deemed  a  well  capable  of  producing  in  paying 
quantities  and  the  date  such  well  is  shut-in  shall  be  when  the  drilling  operations  are  completed. 

14.  As  a  result  of  land  development  in  the  vicinity  of  said  land,  governmental  rules  or  ordinances  regarding  well  sites,  and/or 
surface  restrictions  as  may  be  set  forth  in  this  lease  and/or  other  leases  in  the  vicinity,  surface  locations  for  well  sites  in  the  vicinity  may 
be  limited  and  Lessee  may  encounter  difficulty  securing  surface  location(s)  for  drilling,  reworking  or  other  operations.  Therefore,  since 
drilling,  reworking  or  other  operations  are  either  restricted  or  not  allowed  on  said  land  or  other  leases  in  the  vicinity,  it  is  agreed  that  any 
such  operations  conducted  at  a  surface  location  off  of  said  land  or  off  of  lands  with  which  said  land  are  pooled  in  accordance  with  this 
lease,  provided  that  such  operations  are  associated  with  a  directional  well  for  the  purpose  of  drilling,  reworking,  producing  or  other 
operations  under  said  land  or  lands  pooled  therewith,  shall  for  purposes  of  this  lease  be  deemed  operations  conducted  on  said  land. 
Nothing  contained  in  this  paragraph  is  intended  to  modify  any  surface  restrictions  or  pooling  provisions  or  restrictions  contained  in  this 
lease,  except  as  expressly  stated. 

IN  WITNESS  WHEREOF,  this  instrument  is  executed  on  the  date  first  above  written. 
LESSOR(S) 

BY:  Lawrence  R.  Fellows  BY:  Eva  Fellows 

STATE  OF  Texas_  } 

}  SS.  (ACKNOWLEDGMENT  FOR  INDIVIDUAL) 

COUNTY  OF   Tarrant_  }   >  , 

This  instrument  was  acknowledged  before  me  on  the    (      day  of  (m,pJ ^ vw ^>  Q^y  .  2008  by  Lawrence  R.  Fellows  and  Eva  a 
Ft**.**,***   ^^J^y^^A 


$Fv%'A.    *VAN  SCOTT  VAND6RBILT 

■  "   N0,afV  PubRc'  State  of  Texas 

Mv  Commission  Expires 

AprH  04,2012 


Signature  —  ~" 

Notary  Public 

vV 


Printed 


ADDENDUM 

ATTACHED  TO  AND  MADE  A  PART  OF  THAT  CERTAIN  OIL,  GAS  AND  MINERAL  LEASE  DATED  THE  7  DAY  OF  NOVEMBER,  2008, 
BETWEEN  Lawrence  R.  Fellows  and  Eva  Fellows,  husband  and  wife,  AS  LESSOR,  AND  XTO  ENERGY  INC.,  AS  LESSEE,  COVERING  0  419 
ACRES  OF  LAND,  MORE  OR  LESS,  OUT  OF  THE  Dempsey  C.  Pace  SURVEY,  A-1245,  IN  TARRANT  COUNTY,  TEXAS. 

THE  PROVISIONS  OF  ADDENDUM  SUPERSEDE  COMPLETELY  ANY  PROVISIONS  TO  THE  CONTRARY  CONTAINED  IN  THE  LEASE  TO  WHICH 
THIS  ADDENDUM  IS  ATTACHED. 


15.  Minerals  Covered.  Notwithstanding  any  other  provision  hereof,  this  lease  covers  only  oil  and  gas.  The  term  "oil  and  gas"  means  oil 
gas,  and  other  liquid  and  gaseous  hydrocarbons  arid  their  constituent  elements  produced  through  a  well  bore. 

16.  Gas  Royalty,  (a)  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to  Lessor  as 
follows:  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities,  the  royalty  shall  be  twenty  five  percent 
(25%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to  Lessor's  credit  at  the  oil  purchaser's 
transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  wellhead  market  price 
then  prevailing  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is 
such  a  prevailing  price)  for  production  of  similar  grade  and  gravity;  and  (b)  for  gas  (including  casinghead  gas)  and  all  other 
substances  covered  hereby,  the  royalty  shall  be  twenty  five  percent  (25%)  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof 
computed  at  the  point  of  sale,  less  a  proportionate  part  of  ad  valorem  taxes  and  production,  severance  or  other  excise  taxes  and  less 
the  permitted  unaffiliated  third  party  deductions  described  below;  provided  that  Lessee  shall  have  the  continuing  right  to  purchase 
such  production  at  the  prevailing  wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such 
price  then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable 
purchase  contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its  purchases 
hereunder.  K 

(b)  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing  plant  in  which 
Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the  higher  of  the  proceeds  received 
or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which 
are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid  based  upon  the  higher  of  the  market  value  of  the  products  so  sold 
and  the  proceeds  received  by  Lessee  for  said  products.  Notwithstanding  anything  to  the  contrary  herein,  except  for  nonaffiliated 
third-party  charges  incurred  or  paid  by  Lessee,  in  no  event  shall  any  of  Lessor's  royalty  bear  any  part  of  the  costs  of  production  or  any 
post-production  costs,  including  costs  of  lifting,  gathering,  dehydration,  compression,  separation,  delivery  transportation 
manufacture,  processing,  treating  or  marketing,  or  for  construction,  operation  or  depreciation  of  any  plant  or  other  facility  or 
equipment  for  processing  or  treating  oil  or  gas  produced  from  the  leased  premises  or  lands  pooled  therewith.  In  no  event  shall 
Lessor  receive  a  price  greater  than  or  less  than  Lessee  in  sales  to  nonaffiliates. 

(c)  i  As  used  herein,  "affiliate-  means  (i)  a  corporation,  joint  venture,  partnership  or  other  entity  that  owns  more  than  ten  percent  (10%) 
of  the  outstanding  voting  interest  of  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  (10%)  of  the  outstanding  voting  interest 
or  <«)  a  corporation,  joint  venture,  partnership  or  other  entity  in  which,  together  with  Lessee,  more  than  ten  percent  (10%)  of  the 

£5  ■  HVZ 9  mtereSt  °f  ^  the  ^see  and  ,he  other  coloration,  joint  venture,  partnership  or  other  entity  is  owned  or 
controlled  by  the  same  person  or  group  of  persons. 

1?*        S2l2i!LR0yaHy*  I,*!!?*  er?  * the  primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or  lands  pooled 
Li,tT«h  ,    capab^of  Producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities,  but  such  well  or  wells  are 
D™d^lon  therefrom  is  not  being  sold  by  Lessee,  such  well  or  wells  shall  nevertheless  be  deemed  to  be  producing  in 
Eq"fies  for  ,he  P«P°»  of  maintaining  this  Lease.  A  well  that  has  been  drilled  but  not  fraced  shall  be  deemed  capable  of 
ES£2?  !1S5 ?  'f  for  a  t*no*  of  nine*y  <9°)  consecutive  days  such  well  or  wells  are  shut-in  or  production  merefrom  is 

eTtefoS  21 ^Af  *1h on!?  Lessee^sha"  W  shut-in  royalty  of  twenty  five  dollars  ($25.00)  per  acre  then  covered  by  this  Lease  on 
^  1  ,    d  9^2  pen0d  and  thereaf,er  on  or  OS'0'*  ^h  anniversary  of  the  date  the  first  payment  is  due;  provided 
ISTE'S?.! "h*  Lease  is  otherwise  being  maintained  by  operations,  or  if  production  is  being  sold  by  Lessee  from  another *e.l  o 
faHnufinn  15  °V'andS  P00led  tr,erewith-  no  shut-in  shall  be  due  until  the  end  of  the  90-day  period  next 

2^h^Mh?  °r  production-  Notwithstanding  anything  to  the  contrary  herein,  it  is  expressly  understood  and 

ff       expiration  of  the  primary  term,  Lessee  shall  not  have  the  right  to  continue  this  Lease  in  force  by  payment  of 
shut-in  royalty  for  more  than  one  single  period  of  up  to  two  (2)  consecutive  years.  pay  mem  oi 

18'        ^»«kIlaCeit?PTfl;0nS^  ft  iS  '?e"*y  agreed  and  underetood  that  there  shall  be  no  drilling  activities  on  the  surface  of  the  leased 
L  WrUen  Permisslon  from  the  surface  owner  of  the  applicable  portion  of  the  leased  premises 

f9    h690"19-'  th'8  T"8'  0f  SUrface  sha"  not      co™to"«d  38  a  waiver  of  the  rights  of  Lessee  to  utilize  me 
^ST?h?         !f d  -T 63  under  lhiS  leaS6'  and  Lessee  sha,t  have  tne  ^ 10  exP|oit-  «PtowV  develop  and  produce  oil 

to^^M^nSS^S^^ from  wells ,/r0m  SUffaCe  l0Cati0nS  ,he  leased  Premises'  indudin9'  but  not  limited 
n^Sr  !  horizontal  ^nling  activity  wh.ch  comes  under  the  surface  of  the  leased  premises.  This  drilling  surface  waiver  does 
not  apply  to  any  surface  rights  associated  with  instruments  other  than  this  lease. 

^°f'  ft"?^^  ^expiration  of  tne  Primary  term  of  this  Lease,  upon  the  expiration  of  any  extension  or  renewal  of  the  primary 

JSTh-mSSSSK^S  ?L?Pe?ut,0rta.$  h6rein' whichever  0CC"rs  last,  this  Lease  shall  terminate  as  to  all  rights  ^MoW 

one  hundred  feet  ( 1 Off)  below  the  stratigraphic  equivalent  of  the  deepest  formation  drilled. 

^^^Hh  ,Lfif  °r  ^akeS  n°  Waranty  °f  any  kind  with  respect  t0  m  t0  ,he  Land-  By  acceptance  of  this  Lease,  Lessee 
S?Eu  £C  i    m  has  been  9,ven  ev«ry  opportunity  to  investigate  and  has  conducted  sufficient  investigation  to  satisfy  itself  as  to 
^h.  ,  L3  dli"d  c6!!66  a"  riSk  of  ti,le  fallures-  A"  wa™«es  that  might  arise  by  common  law  o7by  statute 

teTfnd  ?1  fhl  int^r  5  °2?  rf  ?!  Te.f S  Pl0peity  Code  <0r  its  s^ors),  are  excluded  '  If  Lessor  owns  an  interest  fn 
niil!i,5SL  *y  TZ  f'mpe  e!t?e' then  the  r0yalties  (Eluding  shut-in  royalties)  payable  hereunder  will  be  reduced 
oZd~ US  7F*  C0V6k?  % tNS  'eaSe  (Whether  0r  not  wned  b*  Lessor)  shall  be  paid  out  of  the  royalty  heSn 
ES'  riht  IS  ?S  1?  "^VS??*"*  10  LeS$ee  t0  subordinate  any  rights  of  a  mortgage  holder  to  perfect  the 
™!?es  unde  ,thls  "ease;  provided,  however,  any  necessary  subordination  shall  be  obtained  by  Lessee  at  Lessee's  sole 
£2E?iJl  J?£ ve*  Lessee 's  unable  to  obtain  a  subordination  agreement.  Lessee,  at  its  option,  may  discharge  any  tax,  mortgage 

^ 3nt       °  ar96S  ?" ,he  Land  SUperi0r  10  ,hi$  ^  and  in  *•  event  L«see  does  so^essee  will  havVthe 
thereof  royalties  accruing  to  Lessor  toward  payment  of  same  and  Lessee  shall  be  subrogated  to  the  rights  of  the  holder 

^Tr.»»L  h0re^*Ietea!fS  and  c,i8char9»s  L«ssor  and  the  owner  of  the  surface  estate,  along  with  their  officers, 

JSKZTSiF T^'JW8'  "fetors,  subcontractors,  guests  and  invitees,  and  their  respective  heirs,  successors  and 
assigns  (colUxtively  the  "Lessor  Parties"),  of  and  from  all  and  any  actions  and  causes  of  action  of  every  nature,  or  omer 
2v!^™ I^ng  environmental  harm,  for  which  recovery  of  damages  fs  sought,  including,  but  not  limited  to,  all  losses  and 

SSn^f±C^re  "T1  *  ,the  2s1?™66  09  LeSSee'  te  officers'  emP'oyees  and  agents  arising  out  of,  incidental  to  or 
resulting  from,  the  operations  of  or  for  Lessee  on  or  under  the  leased  premises  or  at  the  drill  site  or  operations  site  or  that 
ZiST^rMi  e  occasioned  by  Lessee's  breach  of  any  of  the  terms  or  provisions  of  this  Lease,  or  by  any  other 

Sefe^nd*  22 ^h±?« a^°r,0miSS,°on  °J  U"^'  Furth*'  LeSSe°  heroby  to     liable  ,or-  exonerate;  Indemnify, 

?1ISLi  i T      the  Lessor  Parties  against  any  and  all  claims,  liabilities,  losses,  damages,  actions,  property 
damage,  personal  injury  (including  death),  costs  and  expenses,  or  other  harm  for  which  recovery  of  damages  is  sought 

mdudinn Vt^VJ!^n9  St?"te  W  StriCt  liability,  includin9  e*10"1^  fees  and  ^  ,eflal  senses 

m^JSSS  E?f~  ?™™nm*t**i  hazards  on  or  under  the  leased  premises  or  at  the  drill  site  or  operations  site  or  in 
any  way  related  to  Lessee  s  failure  to  comply  with  any  and  all  environmental  laws;  those  arising  from  or  in  any  way  related 
?n^?«  J2^5?,,-0r.  *nl  ?'  °f  Lessee's  activities  In,  on  or  under  the  leased  premises  or  at  the  drill  site  or 
I '  £  arising  from  Lessee's  use  of  the  surface  or  subsurface  of  the  leased  premises;  and  those  that  may 
arise  out  of  or  be  occasioned  by  Lessee's  breach  of  any  of  the  terms  or  provisions  of  this  Lease  or  any  other  aci  or 
SJLr  ltS  direclor?' offlcers'  employees,  partners,  agents,  contractors,  subcontractors,  guests,  Invitees  and 

their  respective  successors  and  assigns.  Each  assignee  of  this  Lease,  or  of  an  interest  herein,  agrees  to  be  liable  for 


19. 


20. 


21. 


fi0mT^t-  inde!ir!n,fy* defend  and  hold  harmless  the  Lessor  Parties  in  the  same  manner  provided  above  in  connection  with 

;  .f..™?!?8  °^  L*8868'  rts  officers,  employees  and  agents  as  described  above.  EXCEPT  AS  OTHERWISE  EXPRESSLY 

hL  JI!DeliE^"t^ALL  °F  THE  INDEMNfTY  OBLIGATIONS  AND/OR  UABIUTIES  ASSUMED  UNDER  THE  TERMS  OF  THIS 

bf^v.™^  J5?  WITH0UT  LIM'TS  AND  WITHOUT  REGARD  TO  THE  CAUSE  OR  CAUSES  THEREOF  (EXCLUDING 

E5SS2?0  C0NDITI0NS>-  STRICT  LIABILITY  OR  THE  NEGLIGENCE  OF  ANY  PARTY  OR  PARTIES  (INCLUDING  THE 

no °F  ™E  INDEMNIFIED  PARTY),  WHETHER  SUCH  NEGLIGENCE  BE  SOLE,  JOINT,  CONCURRENT,  ACTIVE 
OR  PASSIVE. 


22.  N°'si'^'Lafsocialed  wittl  Lessee's  operations  related  to  the  drilling,  completion  and  reworking  of  wells  shall  comply  with  the  City 
of  Fort  Worth  Drilling  Ordinance,  as  amended. 

23.  Limited  Power  of  Attorney  to  Obtain  Subordination  Agreement.  By  the  execution  of  this  Lease,  Lessor  does  hereby  appoint  and 
designate  Lessee,  its  successors  and  assigns,  as  its  attorneys-in-fact  solely  for  the  limited  purpose  of  allowing  Lessee  to  contact 
Lessor's  lender  or  mortgagor  (if  any)  on  behalf  of  Lessor  to  obtain  a  lien  subordination  agreement  or  other  similar  document  for 
purposes  of  subordinating  any  mortgage  on  the  leased  premises  to  Lessee's  interests  in  this  lease.  Lessee  will  mail  a  copy  of  the 
executed  and  recorded  lien  subordination  agreement  or  similar  agreement  when  finalized.  When  Lessee  has  finalized  its  lien 
subordination  agreement  or  similar  agreement  with  Lessor's  lender  or  mortgagor,  this  limited  power-of-attomey  to  the  Lessee  shall  in 
all  respects  terminate  and  automatically  be  revoked.  Lessee  shall  bear  any  and  all  costs  associated  with  obtaining  any  such  lien 
subordination  agreement  or  similar  agreement. 

U'  YZSVZ  .™ai?!h  8f  to  G  *  16388  Committee  and  Acknowledgement  of  Independent  Legal  Advice.  Lessor  acknowledges 
hat  he  terms  of  this  Lease  the  amount  of  royalty  and  bonus  paid  hereunder,  and  other  terms  negotiated  with  Lessee  with  respect  to 
i£^ftnf£%H7  otiated  Terms  )  were  obtained  as  a  result  of  negotiations  between  Lessee  and  a  group  known  as  the  Greater 
^  ^^f^T'?  ZaSk  F^  ^GLCGLTF  >■  whicn  consisted  of  a  committee  of  unpaid  volunteers,  including  Brad  Shaw 
2£  ^  i,  r°  06  Mn°k'  Dem'S  Snin9,eton'  Nora  Don™.  Marflaist  Hamlin,  Jim  Usher,  Cecilia  Valdez,  Phil  Fox  Craig  Zieres 
oMhe ^StPtK  ST'  R°bT  ^  Fred  y"arreal  <the  "GLCGLTF  Gas  Lease  Committee").  In  consideration  of  the  efforts 
~  f  negotiating  and  obtaining  the  Negotiated  Terms,  Lessor,  individually  and  on  behalf  of  Lessor's  agents 
,hf  ??  nr3  «  '  *!?m™'  Predecessors-  successors,  heirs  and  assigns,  hereby  releases  and  forever  discharges  GLCGLTF 
the  GLCGLTF,  and  any  of  GLCGLTF  s  or  the  GLCGLTF  Gas  Lease  Committee's  members,  agents,  and  representatives  specificalrj 

£t     If  5?^  *'  °  and  fr°m  any  and  a" c,aims'  demands-  obligations,  losses,  causes  of  action,  costs,  expenses, 
?  ab'li,ieS  °l any  na,ure  wna,soever.  wt»ther  based  on  contract,  tort,  statute  or  other  legal  or  equitable  theory  of 
3^^Sl^n^-2,^,Wn,  *h^Lessor  ha8' has  had- or  claims  to  have  against  the  GLCGLTF  Release!  whfch  ar?s?out 

Ussor" ^JSS^^^'JS^^  a<;k,n0Wled9eS  and  represen,s  that  (a>  ,ne  GLCGLTF  Releas6s  have  not  acted  as 
«S^»lS? ln,2^  ?  mJW  ?*  LeSSor' m  makin9  ,ne  decision  10  enter  int0  this  Lease-  •»»  n«  relied  upon  any 
t^Z ?  JL  T  ?*,0n!i "  any' ,ne  GLCGLTF  Releases  regarding  the  terms  of  this  Lease;  and  (c)  Lessor's  decision  to  enter 

SunS  oi ^Letsorfchoosbg  *  °'  ^  *™ the  °pp0rtunHy  t0  ^  S3id  UaSe  revi^  £ 

Executed  on  the  date  first  written  above. 

Br.&vATauu*  7?  'MoIL***^  By;     ^AfcX  F  £  \  V  0  V/J£ 

Lawrence  R.  Fellows  Eva  Fellows 


